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EXHIBIT B 
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PROTECTIVE COVENANTS AGREKMENT 

[For employees In Georgia. Tennessee, Alabama, Fhrlda, Maryland, District qf Columbia. VirginiaJ 

THIS PROTECTIVE COVENANTS AGREEMENT (^^Agreement"), effective this IM day of 
April, 2006 . is made between BB&T Inve&tmfint Services, Int., a North Carolina corporation 
("Employer'"), anfi Aani T Qwcn-Williams, Jr. rBmployee") (collectively, the "Parties"). 

RECITALS 

A. Employer desires to employ Employee (or m cofitinue such emphymeni, as the case may 

he), and Employee desires m accept such employment with Employer, in a position of imsi and 
confidence io aid Employer m the furtherance of. services and/or products to and/or itJs customers and 
prospeciive custonwns: 

.0- Employee acknowledges ikat Employer has made a substantial investment in time and 

resources in developing Us business, services, products, and customer relationships and that it is a 
legitimate business interest of Employer to protect its investment and its confidential infbrmaiion and 
trade secrets, and to retain the good mil of its customers; 

C Employer and Employee desire to J?et forth in writing certain covenants, term, and 

conditions of their agree?nent and understanding as to such employment, ^wh this Agreement being 
ancillary to, an integral t^rm and condition of and in consideration for such employment mth Employer, 
the compensation and be?iefns to be provided pursuant to Section 2 hereof and, as and if applicable to 
Employee's position. Employer's spomorship of Employee for licensing. Employer's registration of 
Employee with various excfjonges, and Employer \s provision of office facilities and sales support^ 

NOW, for tiie above-referenced and other good ^tid valuable consideration, tbe sufFicioiicy of 
which is hereby si^knowl edged, mid intending lo be legally bound, tlie Pardee volumarily agree ms 

follows: 

]^ Posit loit and Dulles , Subject to the Icrms of this Agieemenl, Employer agrees lo 

employ (or eontfnue to employ, as the case may be) Employee as an at-wi!l employee in ihc position of 
Invcstmeni Counselor. Employee accept;^ jueh at-will employment with Employer. Employee agrees 
to perform those duties, responsibilities, and services that relate or are incidental to Employee's position 
and capacity (including but not limited to the creation and maintenance of goodwill through contacts with 
Employer's customers) in add i lion to otiier duties, responsibilities, and services as may be requested 
and/or assigned to Employee from lime to time by authorized management offlcials^ 

Employee .shall render Employee's semces exclusively to Employer during Employee's 
employment with Employer and shall diivote Employee's full and exclusive working time, anenlion, and 
besl eftbrts and abilities to represent Employer properly and to perform and discharge Employee's duties, 

responsibilities, iind services. Employee also agrees to honor the appiicable duty of loyalty to Employer 
and to conduct all business of Employer in a lawful manner and in accordanee with this Agreement and 

all policies of and instructions liom Employer. 

Employee understands that compliance with the obligations referenced in this Section and 
throughout this Agreement does not ensure or guarantee any contmuation of employment with Employer 
and tliat, as reJcrenced in Section 3, Employee s employment witji Employer remains at-will at all times. 
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2, Com sensation and Benefits . Employee's salary compensation shall be paid in 

accordanos^ with Employer's regular payroll practices, on ils normal payroll periods, and subjecl to any 
and all wiiliho! dings pursuant lo applicable law.. 

If Etnployco is employed for a partiiil calendar month for his or her first or last montli of 
eniployment, then Employee's compensation for such partial month will be pro-rated based on the 
n timber of days actually employed during that month. 

in addition to salary compensation, Employee may also be eligible for commission-hased 
compensation, in accordance with any and all terms, conditionSp and eligibility requirements for atiy 
applicable conmiission plan, policy, or program, as may from time to time be amended or prescribed by 
Employer in its sole discretion. Such commission -based compensation shall also be paid in accordance 
with Employer's regular payroll practices, on its normal payroll periods, and subject to any and all 
withholdings pursuant to applicable law. 

Employee will also be eligible to participate in employee benefit programs and fringe employee 
benents generally provided by Employer to similarly situated employees, subject to any and all Eerms. 
conditions, and eligibility requirements for these programs and benefits, as may from time to time be 
amended or prescribed by Employer in its sole discretion. 

3^ Fmnlnvment-at-Will. EMFIOVEE ACKNOWTEPGES AND UNDrRSIANDS TtlAT 

PfflTHENO SET FaRTII IN THIS AGRjiEMENT <-RF.ATES OR IS IMUNDKU TO lOR IS TO Bi: CONSTRIJKD 

ro) <::keate anv empeoymep^t noMTRAc-r of ajnv si^eclfied term BEtWKEN T HE Pari [E5> 
Rather, the Parties agree thai EMPt.OYEE\s EMPLO^TvrFNT is considered ai vvtLL and mav 

BE I ERM1NATED BY ETTfTER EMfLOVEE OR EMPLOYER AT ANY flME. F OR AXY REAiiiQN. AND WITII 
OR WITHOia NOTICE- 

4,. Employee ObliEatiniis and Ccivgnantj . 

(a) Confidcntiai Information and Trade Secrets, During Employee's employment, the 
Parties acknowledge that Employer will disclose (and/or has disclosed) to Employee Jbr use in 
Employee's employment and that Employee will be provided (and/or has been provided) access to and 
otherwise make {and/or made) use of, acquire (and/or acquired), create (and/or created), or add to (and/or 
added to) certain valuable, confidential, proprietary, and secret information of Employer (whether 
tangible or intangible and whether or not electronically kept or stored), including fmaneial statements, 
drawings, designs, manuais, business plans, methods, strategies, techniques, processes, procedures, 
formulas, inventions, marketing and pricing^ data, pricing policies, customer and prospect lists and 
coniacLs, contracts, sources and identity of vendors and contractors. [Inancial intbrmation of customers 
and Employer, customer buying habits and product preferences, and other proprietary documents, 
materials, or information indigenous to Employer, its businesses and activities, or the manner in which 
Brnployer does business (Xonfidentiai Information"). 

Employee acknowledges that Confidential Information also includes (i) confidential information 
regarding the identification and preferences of customers and the terms and conditions upon which 
Employer has dealt or will deal with customers, including but not limited to such information regarding 

customers' investments, earnings, trani>actions with Employer and transactions by eustomers with third 
parties which have been arranged or facilitated by Employer and (ii) confidential information of third 
parties that has been provided to Employee under obligations of non-disclosure. 
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Employee further ackiiowlt^dges thai (i) such Coiifidenlial Tnfomiation is an extremely valuable, 
unique and spegiai asset to Employer in conduciing its business because ihc mformatioii is kept 
confidential and is not generally known lo, nor readily ascertainabb by proper meajis by. the general 
public or to other persons (mcluding Employer's competitors) who could obtain economic value Trom 
its disclosure or use, (li) Employer engages in reasonable efforts to niaintniii^ tiie secrecy of such 
Confidential Information, and (iii) such Confidential Information may be entitled to trade secret status 
ajnd protection under applicable law. 

Confidential Information does not include information generally known or easily obtained from 
public sources or public records (unless Employee causes sucti Confidential Informatign to become 
generally known or easily obtained therefrom). 

(i) To the extent that the Confidential Infomiation rises to the level of a trade secret 

under applicable law, then Employee shall, during Employee's employment and for as long thereafter as 
such Confidential Information remains a trade secret (or for Lhc maximum period of time otherwise 
allowed under applicable law), protect and maintain the confidentiality of such trade secrets and refrain 
from disclosing, copying, or using any such trade secrets without Employer's prior written consent, 
except as necessary in Employee's performance of Employee's duties while employed w ith Employer 

(ii) To the extent that the Confidential Information defined above does not rise to the 
level of a trade secret under applicable law. Employee shall, during Employee's employment and for a 
period of two {2} years following the date of any voluntary or involuntaiy termination of Employee's 
employment for any reason by either Employee or Employer, protect and maintain the confidentiality of 
the Confidential Information and refrain from disclosing, copying, or using any Confidential Information 
without Employer 5 pritir written consent, except as necessjary in Employee's performaJ^ce of Employee's 
duties while employed with Employer 

(b) Return of Pronertv of Employer , Upon any voluntary or involuntary termination of 
Employ&e*s employment tor any reason by either Employee or Employer and at any time upon request of 
Employer, Employee agrees to immediately return to Employer all property of Employer that Employee 
created, ui^ed, possessed or maintained w^hile working Tor Employer from whatever source and whenever 
created, including all reproductions or excerpts thereof 

Employee acknowledges that such property of Employer includes^ but is not limited to, any and 
ail equipment, supplies, records including die names and addresses of customers or clients ^ notes, 
materials, documents or other writings, paper Rles, customer files, electronic files, records, computer 
disks and computer-generated or retrievable data, or other tangible or intangible things that may or may 
not relate to or otherwise compriise Confidential Information or trade secrets (^ dcEned by applicable 
law). ' 

This provision does not apply to purely personal documents of Employee, but it docs apply to 
business calendars, Rolodexes, customer lists, contact sheets, computer programs, disks and Lheir 
contents and like information that may contain some personal matters of Employee. 

Employee acknowledges that all title, right, and interest to such property (including but not 
limited to Confidential Information) is vested exclusively in Employer and that Employee retains no title, 
right, or interest to such propeity. 

(c) Non-Diversion of Business Opportunity . During Employee's employment with 
Employer and consistent with Employee's duties and fiduciary obligations to Employer, Employee shall 
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(i) disclose to Empioyer anv business opportunity that comes to Employee's attention during Empbyeij^s 
employment with Employed an J lliat relates to the business of Employer or otllcr^vise arises as a result ot 
Employee's employtneiit with Employer and (ii) not take advantage of or othenvise divert any such 
opportunity tor Employee's own benefit nr that of any other person or entity without prior written 
consent of Employer. 

(4) Non-Solicitation of Customers. During Employee's employment and for a period of one 
(1) year following the date of any voluntary or involuntaiy termination of Employee's employment tor 
any reason by either Employee or Employer. Employee agrees not to, directly or indirectly, contact,^ 
solicit, divert, appropriate, or call upon with the intent of doing btis^incss with the customers or clients of 
Employer with whom Employe has had material contact during the final year of Employee's 
employmtint with Employer (including prospective customers or clients of Employer with whom 
Employee had such contact during such period) if the purpose of such activity is either (I ) to solicit these 
customers or clients (or prospective customers or clients) for a Competitive Business as dcHned below 
(including but not limited to any Competitive Business started by Employee) or (2) to otherwise 
encourage any such customer or client to discontinue, reduce, or adversely alter the amount of its 
business with Employer. 

Employee acknowledges that due to Employee's relationship with Employer, Employee will 
develop (and/or has developed) special contacts and rcSationships with Htnployer's customers ajid clients 
(and prospective customers and clients), and that it would be unfair jind harmful to Employer if 
Employee took advantage of these relationships in a Competitive Business. 

A ''Competitive Business" is an enterprise thai is in the business of providing services and/or 
products as ti broker-dealer of securities (including bul not limited to any of the following services: 
retailing corporate securities over-the-counter as a broker-dealer, retailing mutual funds, brokering U.S. 
government securities ^ brokering municipal seeuriticSp selling securities for non-profit organizations, 
selling tax shelters or limited partnerships in primary distributions^ selling variable or fixed tinnuities, 
and providing services and/or products related thereto), which services and/or products relate to 
Employer's business and are substantially similar or identical to those offered by Employer during 
Employee's employment with Eniployer. 

(c) Mon-Firacy of Eniplovees and Independent Contractors. During Employee's 
employment and for a period of one (IJ year following the date of any voluntary or involuntary 
ttjrmination of Employee's employment for any ri^a^n by either Employee or Employer, Employee 
covenants and agrees that Employee shall not, directly or indirectly: (a) solicit, recruit, or hire (or 
attempt to solicit, recruit, or hire) or otherwise assist anyone in sohcittng, recruiting, or hiring, any 
employee or independent contractor of Employer who performed work for Employer within the final year 
of Employee s employment with Employer or (b) otherwise encourage, solicit, or support any such 
employee or independent contractor to sever his or her relationship widi Employer, until such 
individuaPs relationship w ith Employer has ceased for at least six (6) months. 

(f) Aeknowdedgement . It is acknowledged that die purpose of these covenants and promises 

is (and that they are necessary) to protect Employer's legitimate business interests, to protect Employer's 
investment in the specialized training provided to (and in the enhancement of the skills obtained by) 
Employee during Employee's employment in addition to thi: overall development of its business and the 
good 'A-ill of its customers, and to protect and retain (and to prevent Employee from unfairly and to the 
detriment of Employer utilizing or taking advantage oJ^ such business trade secrets and C^onfidcntial 
Information of Employer and diose substantial contacts and relationships (inelud-ing those with customers 
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and employees of Employer) whidi Empioyee ^si^blished due to Employee's employment with 
Employer. 

Employee represents that Employee's experience and abilities are such I hat existence or 
enforcement of diese covenants and promises will not prevent Employee fron^ earning or pursuing an 
adequate livelihood and will not cause an undue burden to Employee or Employee's family. Employee 
acknowledges thai these covenants and promises (and their respective time, geographic and/or activity 
limitations) arc reasonable and that isuch limitations are no greater llian necessary to protect Employer's 
legitimaLe business interests in light of Employee's specialized and unique position, Employee's area(s) 
of responsibility for Employer, and the nature and scope of Employer's business and market; 

dJ; Attorneys' Fees. In the event that it is necessary for Employer to employ legal counsel 
to r^re^ent it or present its claim for damages, injunction, specific perfbmiance, or recovery of money as 
against Employee due by reason of any actual or threatened breach of tliis Section and Employer is the 
prevailing party in such claim, Employee shall pay, in addition to suth sums as may be due or such other 
relief to which Employer may be entitled, reasonable fees for such legal counsel and related costs in such 
claim. 

iv Work Product: TuvenLicfns . 

(a) Ownership by Emnloygr , Employer shall own all right, title and interest in and to all 
work product developed by Employee in Employee's provision of services to Employer, including 
without limitation, all preliminary designs and drafts, all other works of authorship, all derivative works 
and paicntabk and unpatentable inventions and improvements, all copies of such works in wlui Lever 
rnodium such copies arc fixed or embodied, and all worldwide copyrights, trademarks, patents or other 
intellectual property rights in and to such works (collectively the "Work Product'), All copyrightable 
materials of the Work Product shall be deemed a "work made for hire" for the purposes of U.S. 
Copyright Act, 17 U.S.C. § 1 1 et iseq., as amended (the ''Copy right Acf ). 

(b) Assignment and Transfer. In the event any right, title or interest in and to any of the 
Work Product (including without limitation all worldwide Gopyrights, trademarks, patents or other 
intellectual property rights therein) docJi and shall not vest automatically in and with Employer, 
Employee agrees to and hereby does irrevocably assign, convey, and otherwise transfer to Employer, and 
Employer's respective successors and assigns, ah such right title and interest in and to the Work Product 
with no requirement of funher consideration from or action by Employee or Employer. 

I 

(c) Re gjstralion Rig hts. Employer shall have the e:tc!usive worldwide right to registerp in 
all cases as "claimant'' and when applicable as ^^author", all copyrights in and to any copyrightable 
element of the Work Product, and file any and all applicable renewals and extensions of such copyright 
registrations. Employer shall also have the exclusive worldwide right to file applications for and obtain 
(i) patents on and for any of die Work Product in Employee's name and (ii) assignments for the transfer 
of the ownership of any such patents to Employer. 

I 
(^) Additional Documgnt^. Employee agrees to execute and deliver all documents requested 
by Eniploycr regarding or related to the ownership and/or odier iiitellectual property rights and 
negistrattons spec i tied herein. Employee hereby further irrevocably designates and Eippoints Employer 
Employee's agent and attorney-in-fact to act for and in Employee's behalf and stead to exeeulc, register 
and file any such assignments, applications, registrations, renewals and extensions and to do all other 
lawfully permitted acts to further the registration, prosecution and issuance of patents, copyright or 
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simjiar protections with the same legal force and effect as if executed by Employee. 

c , ^: . ^""^^^^'^ RcticF. Employee acknowledges that it would be difTtcult to calculata 
Emp oyc^s damage, from E.ployee^. breach of any of those obligation, in .hL C- L ' thm" ch 

l7lnZ7 ""'' ^7'T' '""T'^^^' '"J"^ ^"^ ^'^'"^«'=' ^^ '^'' ^'^--y <1^™S« would the cf"r. 

oT d TafbTf t^l TTl'"'''^ "^'" '^^? '^^^^'^- ^"^"^""^^^ -kno.].dge/th.t Employer nlj 
seek and sha] be entitled to ten^porary, preliminary, and/or pemianent injunctive relief against 
Emp oyec, '^dfor otier appropriate order, lo restrain .ud, breach. Jn the event of .such injunc^e fS 
Employer shall not be required lo post or pay any bond. Nothing in this Section .hail 1 n.it Empbyi 

^Z^^ZZT^ftT" ^^ "'^^^P^'^^'^'^'^ 'y ^PP'-W^ I- f- b^-h of this Agreement tZy 
secTion or provision ot tais Agreement. ^ 

7i MJAcctlajieous- 

^(a) Emsfoiie^C^. Employee ackr^owledges and agrees that the existence of any claim or 
pZf -g--' l^-pJoyer shall not eonstitulc a defense to the enforcement by Enfpiorof 

Employee? covenants, obligations, or undertakings in this Agreement. 

(t) Mil^^a nd Severability . In the event a court of competent jurisdietion finds any 
provision or subpart thereof of this Agr.enient to be illegal or unenforceable, the Parties agree that the 
court shall modify such provision(s) (or subpartfs) thereof) lo make sueh provision(s) (or subpartCs) 
thereof) and this Agreement valid and enforceable. The provisions (or subpart(.s) thereoH of this 
Agreement are severable, and any illegal or unenforceable provision (or subpart thereof) or any 
modification by any court, shall not affect the remainder of this Agreement, whieh shall continue at all 
times to be valid and enforceable, 

(c) E ijtirc Agr .eemgntLjyI<>diJkatiQn, This Agreement constimtes the entire miderstandine 
between the Parties regarding the subject matters addressed in this Agreement and supersedes any prior 
oraj or written agreements, promises, rcpreseinalions, warranties, or inducements beiween or by the 
Parties regarding said subject matters. This Agreement can only be modified by a writmy sicned bv both 
Parties. =0- j 

f^) Ggyg JT'na Law; I nterpretation . This Agreement shall be governed by the laws of the 
State of Georgia without regard to the coiifliets of laws provisions of this Stale, This Agreement shall be 
deemed to have been drafted by both parties in a collaborative effort, and any rule of contract 
interpretation, whereby ambiguities are interpreted in favor of the non-drafling party shall bo 
inap p I i cab] c to thi s Agreement. 

<*) Review and Voluntariness of Agreement. Employee agrees and represents that he or she 

(i) has had a sufficient and reasonable amouni of time in which to review and cottsidCT this Agreement^ 
(ii) has the full legal capacity to enter into this Agreement, (iii) has carefully read, and has fully and 
completely understood, all of the provisionjj of this Agreement and Lheir meaning, intent, and legal effect. 
and (iv) has knowingly and voluntarily entered into this Agreement 

W Non- Waiver, The failure of Employer to insist upon or enforce strict performance of any 
provision of this Agreement or to exercise any rights or remedies thereunder will not be construed as a 
waiver by Employer to assert or rely upon any such provision, right, or remedy in that or any other 
liistEmce, 
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Cg) No Conflicling Oblij^atiDns . Employee acknowledges and represents that Employee's 
execution of this Agreement and performance of employment-related obligationFi and duties for Employer 
wil] not cause (and hiijf! not caused) any breach, default, or violation of any other employment, non- 
disc losure^ confidentiality, non-competition, or other agreement to which Employee may be a party or 
otherwise bound . 

Moreover, Employee agrees that Employee (A) will not use (and has not used) in the 
performance of such employment-related obligations and duties^ for Employer and (B) will not otherwise 
disclose to Employer (and has not otherwise disclosed to Employer), any trade secrets or confidential 
information of any person or entity (including any former employer) if and to the extent that sueh use 
disclosure may cause a breach or violation of any obligation or duty owed to mch employer, person, 
entity under any agrccrncnt or applicable law . 



or 
or 



In the event that Employee's above representation(s) should be untrue to any material extent and 
a related iliird-party action should be initiated against Employer, Employee agrees to indemnify 
Employer for any resulting liability and incurred co^ts, including Employer's attonieys' fees, in full, 

PO Adequate Consideration. Employee acknowledges that this Agieement is supported by 

sufficient and adequate consideration including, but not limited to, employment or continued 
employmetn which is in addition to anything of value to which Employee is already entitled. 

® R-scitals. Ail of the recitals and representations in the preamble of this Agreement are 
incorporated into and made a material part of this Agreement. 

^) Assignmen t Employer may assign this Agreement and Employee's obligations to the 

tulles: extent autliorj^cd by law. The services to be provided by Employee hereunder nmy not be 
delegated by Employee, nor may Employee aissign any of his rights hereunder. Except as otherwise 
provided herein, this Agreement shall be binding upon and inure to the benefit of die Parties and their 
respeetive heirs, successors or assigns. 

8. Arbitraiion. The Parties agree that any and all dispxttes, disagreements, claims, or other 

conflicts regarding, relating to, or arising out of this Agreement, the Parties^ employment relationship, 
any temunation thereof, any employ ment^related act or practice by Employer or its employees' 
representatives, or agents, any breach of thi.^ Agreement, or any alleged breach of this Agreement, shall 
be subject and submitted to binding arbitration. 

In the event such a dispute, disagreement, claim, or other connict arises, the Parties agree to 
utdize the services of the National Association of Seeunties Dealers, Inc. ("NASD") for such binding 
arbitration, unless the NASD declines such arbitralion, in which event the Parties agree to utilize the 
services of the American Arbitration Association ("AAA"), 

The arbitration shall be conducted in Charlotte, North Carolina and in accordance witii the rules 
of the NASD or AAA [as the case may be), cjscept diet the fules set forth in this Section shall govern 
such arbitration lo the extent diat Ehey connict with the rules of Lhe NASD or AAA. The cost of the 
arbitration (exclusive of atiomcys' fees) shall be borne equally by the Parties unless odienvis^^ agreed to 
by the Parties. 

Each party consents to the personal and subject matter jurisdiction of the arbitration proceedings 
and waives any defense based upon said jurisdiction, venue, or forum. The award and any order from &c 
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arbitralton shall be final and binding on all parties to such atbitration and judgment thereon imy tse 
entered in any court having jurisdiction thereof. 

Notwithstanding the foregoing and without v^aiving iis right to arbitration as provided herein, 
EnTfcployer shall have the right to seek equitable remedies^ including injunctive relief^ in any court of 
competent jurisdiction as to any ^aid dispatCj controversy, or claim arising under or in connection with 

Section 4 or 5 of this Agreement. 

As Ri-:Fr:RENCED ABOVK. Emflovi-:e ackno\^iedces and understaxds tttat nothing 

SET FORTH IN rHlS A< J^F^EMKNT CRFATFS OR IS nVTENDED TO fOR IS TO BF C^INSTRUED 1 Ql CREATE 
ANY KMl'LOVMFM COMRACT OF AW SPFCTFTED TERM OR DIJRAIION m^rWI'FN THE PARYfES. 
INSTEAO^ THE PAR I lES ACKStWiJ IH;i; I MAT EMFI OVTTF^S EMPLQ\1MENT IS CONSinFRKD AT A^ILL 
AND MA V BE TKRMINATFD RV EITHER EMPLOYEE OR EMPE.OVTIR AT ANY TIME. FOR ANY REASON^ 
AND WITH OR \VLTH<JU r NOTrCE, 

Employer: 

BB*SiT InvestmenE Services. Inc. 



Date: M arch 23 , 2006 By : 




T.J. RoctfS^r^BdLf Reglona] Sales M^itstger 

Employee: 

Date: __^ ^^^ 

Signature of Employee 



Prmted Nanie of Employee 



